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HILLS OF ORTEGA HOMEOWI\IB‘RS ASSOCIATION, INC,

In. compliance with the requirements of Florida Statutes, Chapter 617, the undersigned
incorporator has executed, adopted and cansed to be delivered for filing these Articles of
Incorporation for the purpose of forming a corporation not for profit and does hereby certify:

[9) R_p ON

The name of the corporation is HILLS OF ORTEGA BOMEOWNERS ASSOCIATION, INC,
(hereinafter called the “Association™),

; ICE OF THE ASSQCIATIO

The principal place of business and the mailing address of the Association is located gt
9283-2 San Jose Boulevard, Jacksonville, Florida 32275.

B 0] 18 D AGENT

The streef address of the registered office of the Association is 9283-2 Sap Jose
Boulevard, Jacksonville, Florida 32275, and the ame of the initial registered agent to accept
service of process within the State of Florida et that address is Charles David.

DEFINITIONS

Unless otherwise provided herein to the soptrary, all terms used in these Articles shall
bave the same definitions and meanings as those set forth in that cerfain Declaration of
Covenants, Conditions and Restrictions for Hills of Ortega Townhomes recorded of to be
recorded in the Public Records of Duval County, Florida, 25 it may from time %o time be
amended (hereinafter called the “Declaretion™).

SE P OF AS o

The Association does not contemplate pecuniary gain or profit to the Members thereof.
The Agsociatior, shall not pay dividends and no part of any income of the Association shall be
distributed to its Members, directors or officers. The Association shall have all the powers of =
non-profit corporation organized under the laws of the State of Florida, subject only to such
limitations upon the axercise of such powers as are expressly get forth in these Articles, the
Bytaws, or the Declamation. The Association shall have the power and duty to do any and all
lawful things which may be suthorized, assigned, required or penmitted to be done by the
Declaration, these Articles or the Bylaws, and to do and perform any and al! acts which may be
necesgary or proper for, or incidenizl to, the exercise of any of the duties or powers of the
Assosiation for the benefit of the Owners and for the maintenance, operation 2ud improvement
of the Property and Areas of Common Responsibility. Bxcept to the extest maintenance of any
portion of the Surface Water Management Systemn has been assumed by sny govemmental

HdA00066217 3



MAR 13. 2007 1:13PM CAPITAL CONNECTION WO 6408 B3

HO700006617 3

authority, the Association shall operate, maintain and manage the Surface Waber Manapement
Systemn Facilities in & manner consistent with the peroit therefor issued by the District and in
sccordance with applicable District rules. The Association shall levy and collect adequate
assessments against Mambers of the Association for the costs of operation, maintenance and
menapement of the Surface Water Management System Facilities.

MEMBERJHIP

Memnbets. Every person or entity who is a record Owner of & fee interest in any Lot in
the Property shall be a Member of the Association. Declarant shalt also be a Member for so long
as Declarant owns any portion of the Property, Notwithstanding anything else to the contrary set
forth in this Article, any such person or entity who holds such interest merely as sacurity for the
pecformance of an obligation shall not be a Member of the Association. The Association
membership of each Owner (other than Declarant) shall be appurtenant to and may not be
separated from the Lot giving rise to such membership, and shall not bs twansferred sxcept upon
fhe transfer of title to said Lot and then only to the transferes of title thereto. Any prohibited
separate tramsfer shall be void, Any transfer of title to a Lot shall operate antomatically o
transfer the membersghip in the Association appurtesant thereto to the new Owner thereof

Glasses, The Association shall have two (2) classes of voting membership:

: Ctass "A”. Class "4" Members shall be all Owners, with the exception of
Declarent for so long as Declarant retains Class "B" voting rights. Each Class ¥A”™ Member shall
have one (1) vote for each Lot owoed by thaf Member.

Class "B”. The sole Class "B” Member shall be Declaxapt. Declarant shall
be entitled to three (3) votes for each Lot in the Property owned by Declarant, plas three (3)
votes for esch potential subdivision lot that has not yet been annexed but which could be
developed upon the lands eligible for espuexation to the Property under the terms of the
Declaration. Upon the execution of these Articles of Incorporation, Declarant shall iave One
Hundred and Fifty-8ix (156) Class "B~ votes representing three (3} votes for each of the Fifty-
Two {52) Lots. In all, Declarant expects but shal} not be requived to develop and submit a fotel of
Pifty-Two (52) residential town home lots to this Declaration and to the jurisdiction of the
Association.

Termination of Class *“B” Membership. As ¢ach Lot in the Property is
conveyed by Declarapt to a Class “A” Member, Declarant’s votes for that Lot ghall lapss. The
Class “B” membership shall terminate and become converted to Class “A” membership upon the
earlier of the following:

When the total outstanding Class “A™ votes in the Association
equals or excoeds the total outstanding Class “B” votes; or

Ten (10) vears from the date of recording the Declaration; oy

At such eeriler time as Declavant, in its discretion, may so efect.
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) Upon the happening of any one of fhese events, Declarant shall ea!] special
meeting of the Members to advise of the termination of Class “B” suembership.

, Multipls Owners, Each vote in the Association must be cast ag a single vots, and
fractional votes shall not be allowed. If joint or mudtiple Owners are unsble fo agree among
themselves as to how their vote is to be cast, or if more than one (1) Class “A” vote i cast for
any Lot, none of the votes for that Lot shall be counted. If any Owner casts a vote on behaif of a
Lot, it shall be conclusively presumed thar Owner was acting with the authority and consent of
all other Owners of that Lot. If more thean one Class “A” vote is cast for a particular Lot, none of
said votes shall be counted and seid votes shall be deemed void.

BO o OGRS

The affairs of this Association shall be managed and administered by a Board of
Directors consisting of three (3), five (5), or seven (7) members. Initialty, the Board shall consist
of three (3) members, with the number in subsequent yeats to be determined by the members of
the Board; provided that there shall always be an odd number of dirsctomships created. The
oumber of directors may be changed by smendment to the Bylaws of the Association. The

names and addresses of persons who are 10 act in the capacity of director until appointment or
elsotion of their successors are:

Charles David ' 9283-2 San Jose Bovlovard

Jacksonviile, Floxida 32275

John Pipldns 9283~2 San Jose Boulevard
Jacksonville, Flogide 32275

Gigi David 9283-2 San Jose Boulevard
Jacksonville, Floxide 32275

Any other provision of this Article VI to the contrary not withstanding, Owners other
than Declarant shall be entitled o elect at least a majority of the muernbers of the Board of
Directors not Jater than three (3) manths aficr ninety percent (90%) of the Lots in Hills of Ortega
Townhomes that will ultimately be operated by the Association have been conveyed to Owners.
Until then, Declarsnt shall be entitled to appoint all members of the Board of Directors.
Thereafier, Declarant shall be entitled %0 elect at least one member of the Board of Directors as
long as Declarant holds for sele In the ordinary course of business at least five percent (3%} of
the Lots in Hills of Ortega Townhomes. After Declarant relinquishes control of the Association,
Declarant may exercise the right to vote any Declarant-owned voting interests in £§‘)c same
manner as any other Owner, exeept for purposes of reacquiring control of the Association or
selecting the majority of the membars of the Board of Directors. Interim vacancies i the Board
of Directors shall be filled by Declarant until Declarant has no anthority to appeint Directors and
thereafter by the majority of the remaining Directors, and any such appointed Direcior shall
serve for the romaining torm of bis predecessor, After Declaxant relinguishes ifs right to appoint

[ORBALATE T
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the Board of Directors, the Members shall elect the directors by majority vote, for staggered
terms of three (3) years each, To areate the staggered terms, one post shall become vacanst in one
(1) year and & successor director shall be elected. The second post shall be deemed vacant at the
end of the second year, and a successor director shall be elected. The third post shall be deemed
vacant at the end of the third year, and a successor director shall be elected. . All suceessor
directors shall serve for terms of three (3) years each. In the event that the number of people
comprising the Board of Directors is changed, such change in aumber shall be implementsd in
such a manner as to have as nearly equal in sumber a5 possible the mumber of girectors whose
terms expire in eny given vear.

QFFICERS
The day-10adéy affzirs of the Association shall be administersd, subject to the direction
and suthority of the Board of Directors, by the officers of the Agsociation, which may include a
President, Vice President, Secretary and Tressurer and such other officers as permitted by the
Bylaws, The officers shall be appointed by the Board of Divectors and they shall serve at the

pleasure of the Board of Directors. The names and addresses of the officers who shall serve vl
their successors are degignated by the Board of Divectors are as follows:

NAME ADDREES
President: Charles David 9283-2 San Joge Boulevard

Jacksonville, Florida 32275

Vice President: John Pipkins 9283-2 Sen Jose Boulevand
Jacksonville, Florida 32275

Secretary: Gigi Duvid 9283-2 San Jose Boulevard
Jacksonville, Flogida 32273

Treasurer: Gigi David 9283-2 San Jose Boulevard
 Jacksonville, Florida 32273

DURATION

The Association shall commencs to exist upen the filing of these Articles with the Florida
Department of State, and the Association shall thereafler exist in perpetuity.

AMENDMENTS
Agoendments to these Articles shall be proposed and adopted in the following manper:
Ngtige. Notice of a proposed amendment shall be included in the notice of any mesting
at which the proposed amendinent is to be considered and shall be otherwise given in the time

and manner provided in Chepter 617, Florida Statxtes. Such notice shail contain the proposed
amendment or a surmmary of the changes to be affzcied thereby,

HO7000066217 3
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Adoption.  Amendments shall be proposed and adopted in the mapner provided in
Chapler 617, Florida Statules. Subject to the terms of Articles X3V, any amehdment to these
Articles of Incorporation shall require the assent of two thirds (2/3) of the votes of the eptire
membership without regard to class.

Recording. A copy of each amendment shall be filed with the Secretary of State pussnant
to the provisions of epplicable Flotida law, and a copy certified by the Secretery of State shail be
rzeorded in the public records of Duva] County, Florida with an identiftcation on the first page
thereof of the book and page of said publie records where the Declaration was recorded.

Limjtations, Mo amendment shall be made that is in conflict with the Declaration.
BYLAWS

The Bylaws of the Associntion shall be adopted by the Board of Directors and may be
altered, amended, or rescinded 1 the manner provided in the Bylaws.

QOFFIC A RS

The Association shall defend, indemuify and hold hacmless any person of the Asgsociation
who i3 made a party or i threatened to be made a party to any threatened, pending, or
contemplated action, snit or proceedings, whether oivil, eriminal, adiminiswratve, or investigstive,
by reason of the fact that he is or was » director, officer, committee member, employse or agent
of the Association: o :

From and against expenses {including reasondble attorpeys’ fees for pretrial, frial, or
appeliate proceedings), judgments, {ines, and amounts paid in settlement actually apd reasonably
incurred by him in connection with an ection, suit, or proceeding (other than one by or in the
right of the Association), if he acted in good faith, and, with respect to any crizainal action or
proceedings, he had no reasonable cause to believe his conduct was unlawful; and

From and against expenses (including reasonable attcrneys’ fees ‘for prefrial, trial, or
appellate procesdings) actually end reasonably incusred by him in conttection with the defense or
seftlemnent of ag action or suit by or in the right of the Association, if he acted in good faith.

The termination of any action, suit, or proceeding by judgment, order, setflement,
conviction, or upen a plea of nolo contendere or its equivalent, shall not, of itself, create a
presurnption that the person did not act in good faith, or, with respect to apy criminal action ot
proceeding, that such person had reasonable cause to believe that his conduet was unlawful.

Notwithstanding any other provision hereof to the confrary, no indemnification shall be
made i respect of any claim, {ssus, or matter as to which such person shall have been adjudged
to be Lizble for gross negligence or misconduct in the perfosmance of his duty to the Assoeiztion.

Any indemnification under Section 1 (unless ordersd by a court) shall be made by the
Association only as authorized in the speeific onse upon a determination that indemnification of
the director or officer, commitiee member, erployee or agent is proper W the circumstances
because he haus mel (he applicable standerd of conduct set forth in Section 1. Such dmtermination

HO7000066217 3
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shall be made (2} by the Board of Directors by a majority vote of & quotum consisting of
Directors who were pot parties to such action, suit, or proceeding, or (b) if such quortyn is not
obtaipable, or even if obtainable and a quorom of disinterested Directars so directs, by a majority
vote of Members of the Association.

Expenses incwred in defending a clvil or erfminal action, suit, or proceeding shall be paid
by the Association from time to time as incurred rether than only after the fina! disposition of
such actlon, suit, or proceeding. Peyment of such expenses shall be authorized by the Board of
Directors in each specific case only after receipt by the Association of an undertaking by or on
behalf of the director or officer to repay such amounts if 1t shall later develop fhat he is not
entitled to be indemnified by the Association.

The indemnification provided by this Article shall not be desmed exclusive of any other
rights to whick the Association's directors, officers, cotpnittes membars, smployees or agents
may be entitled under the Asscciation’s bylaws, agresment, vote of Members or disinterested
directors, or otherwizse, both as to actions in their official capabilities and a8 to action in another
capacity while holding such offices or positions, and shall continue as to a person. who hag
ceased fo be a director, officer, committee member, agent or enployee aud shall inwe to the
benefit of the heirs, executors and administrators of such & person.

Notwithstanding the foregoing provigions, indemnification provided under this Article
shall not include indemmnification for any acton of a direstor, officer, commities member, apent
or employee of the Association for which indemnification is deemed to be against public policy.
In fhe event that indemnification provided under this Acticle is deemed o be against public
policy, such an event shall not igvalidate or affect any other right or indemnification herein
provided.

The Associetion shall have the power, but shall not be obligated, to purchase zpd
meaintain indemnification insurance to provide coverage for any Hability asserted against any
director, officer, commities member, agent or employes of fhe Associstion o amy of his
capacities as described in Section I, whether or not the Association would have the power w0
indemnify him or her under this Article.

Any person requesting indemmfication shall first look to any insurance maintained by the
Association for indemnification against expenses (including attorneys’ fees), judgments, fines,
and amounts paid in setflement (as described above). The Association shall be obligated to
indemuify such person (if antitled to indemnification by the Association) only to the extent such
insurance does not indenanify such person. Jn the svent that any expenses, judgments, fines, or
arpounts paid Jn seitlsment are paid pursuant to insurance maintained by such Association, the
Association shall have no cbligation to refmburse the insurance company-

HO7000066217 3
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INCONSISTENCY

In the event of any inconsistency between the térms and provisions contained in the
Declaration and those contained in these Atticles of Incorporation, the termos and provisions of
the Dreclaration shall prevail, _

RE APPROVALS

Notwithstanding anything in these Articles to the contrary, as long as there exists a Class
“B" membership, if any one or more of HUD, FHA or VA 1equises approval or consent by it or
them 10 annexation of eadditional propetty, any merger or consolidation isvolving the
Associaton, the placing of any mortgage lien on the Cotnmon Property, dedication to the public
of any Common Property, any amendment of the Declaration or these Axticles, or dissolution of
the Association, by any one or more of s2id agencisz ag a condition of making, insuring or
purchasing loans on Dwellings in the Property, and eny such loan has beep approved, insured or
purchased by the applicable agency at the dme of the proposed annexation, merger,
consolidation, morigaging, dedication, amendment or dissolution, then the required copsent or
spproval shall be obtaiped. In addition, in the svent of tctriination, dissolution or fimal
Liguidation of the Association, the responsibility for the ¢perabion and maintenance of the
Surface Water Managernent Systemn must be transfemed o and accepted by an entity which
would comply with Section 40C-42.027, F.A.C., and be approved by the Southwest Florida
‘Water Management District prior fo such termination, dissolution ox liquidation.

COR rOR

The name and street address of the sole incorporator to these Asticles of Incorporation is
as follows:

Charles David
9283-2 Sax Jose Boulevard
Jacksonville, Florida 32275

IN WITNESS WEEREOF, for the purpose of forming this corporation under the laws
of the State of Florida, the undersigoed, wmﬁtuﬁng the sole incorporator of this Association, has
executed these Articles of Incorporation this 27" day of October, 2006.

-

.
Neme: Chases David
Incorporator and Registered Agent

HO700G0066217 3
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STATE QF FLOQRIDA
COUNTY OF
The foregoing Articles of Incorporation were acknowledged before me this 2 nd

day of October, 2006, by Charles David who i{s [ v ] personally known to me or | ] has
produced a8 identifivation.

NOTARY PUBLIC
Print Name:
My Commission Expires:

DEANNA L. NELS!QP!;I »
Nalary Pubtic, Stats of Florida
My gmm. u,p. Nov, 8, 2008

Samm. Mo. DD BA41176

HD7000086217 3
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CERTIFICATE DESIGNATING REGISTERED AGENT FOR
SERVICE OF PROCESS

Pursuant to Chapters 48 and 617, Floxida Statures, the following is submitted ip
compliance with said Acts.

HILLS OF ORTEGA HOMEOWNERS ASSOCIATION, INC., desiring to organize as 2
corporation under the laws of the State of Florida, with its tegistered offics at 9283-2 San Jose
Boulevard, Jacksonville, Florida 32273, has named Chaxles David, Iocated at the zbove-
registered office, as its Registared Agent to accept service of process within this State.

KINQW. ENT:
Heving been named to accept service of process for the above-stated corporation at the

place designated in this Certificate, I hereby accept to act in this capacity and egree o comply
with the provisions of said Acts relative to keeping open said office.

Registered Agent

Name: Chaxles David
Dated: Getober 2., 2006

—"

asnid

i
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